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FCC 603 FCC Wireless Telecommunications Bureau Approved by OMB
Application for Assignments of Authorization [|2050 - 0800

See instructions for
and Transfers of Control public burden estimate

Submitted 12/11/2003

at 01:44PM
File Number:
0001525609
[1) Application Purpose Amendment ]l
2a) If this request 1s for an Amendment or Withdrawal, enter the File Number of the pending application File Numbsr:
currenily an hle with the FCC 0001525609
[2b) File numbers of related pending applications currently on file with the FCC ]

Type of Transaction

[33) Is this a pro forma assignment of authonzation or transfer of control? No ]

3b) If the answer to ltem 3a 1s 'Yes', 15 this a notification of a pro forma transaction being filed under the Commission's forbearance
procedures for telecommunications hcenses?

|4) For assignment of authorization only, 1s this a partiion and/or disaggregation? No I

5a) Does this filng request a waiver of the Commission rules?
It 'Yes', attach an exhibrt providing the rule numbers and explaining circumstances No

5b) It a feeable waiver request s attached, mutiply the number of stations {call signs) times the number of rule
sections and enter the result

[6) Are attachments being filed with this application? Yes

7a) Does the transaction that I1s the subject of this application also involve transfer or assignment of other wireless licenses heid by
the assignorfiransferor or afhliates of the assignorftransferor{e.g , parents, subsidianes, ar commonly controlled entities) that are not
included on this form and for which Commission approval 1s required? Yes

7b) Does the transaction that)s the subject of this application also involve transfer or assignment of non-wireless hcenses that are not
included on this form and for which Commission approval is required? No

Transaction Information

B) How will assignment of authonzation or transfer of control be accomplished? Sale or other assignment or iransfer of stock
If required by applicable rule, attach as an exhibit a statement on how contral 1s to be assigned or transferred, along with copies of
any pertinent contracts, agreements, instruments, certified copmes of Courl Orders, etc

IQ) The assignment of authonzation or transfer of control of license 1s Voluntary

Licensee/Assignor Information

[10) FCC Registration Number (FRN) 0008583105

[1 1) First Name (if individual) %lﬁl j[Last Name |[suthx
[12) Entity Name {if not an individual) PageMart PCS Holdings LLC

|13) Attention To Thomas Saine

[14) P O Box [And/Or  ][15) Street Address 3333 Lee Parkway, 12th Floor
[18) City Dallas |[17) State T |[18) Zip Code 75219
§f19) Telephone Number (214)765-3254 “20) FAX Number (214)465-4962

i
;[21) E-Mail A:j_<:l59_§§ Tom.Sirpe@WebLlnkwireIess.com

22) Race, Ethnicity, Gender of Assignor/Licensee (Optional)

lolo
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i|Amencan Indian or Alaska
;|Native

Native Hawanan or Other

Pacific Islander. White:

Race: |Asian Black or African-Amernican

Not Hispamic or
Latino

[Male

(SN | USRS |

1
|
Ethniclty:‘ Hispanic or Latino i

|Gender. i|Female

Transferor Information (for transfers of control only)

[23) FCC Registration Number (FRN})

I24) First Name (f individual) [ "] [Last Name- |[Suthx

I25) Eniity Name (if not an indiwvidual)

[26) P O Box |[And 7 Or |[27) Street Address

[28) City 1[29) State |[30) Zip Code
|31) Telephone Number }(32) FAX Number

[33) E-Mail Address

v i Jl__JI_J

Name of Transferor Contact Representative (if other than Transferor) (for transfers of control oniy)

|34) First Name ] [m |[Last Name |[Suffix |
55) Company Name ]
[36) P O Box |[And / Or [fa7) Street Address ]
{a8) City {[39) State. [40) 2ip Code |
[41) Telephone Number {42) FAX Number ]
[43) E-Mail Address- 1

Assignee/Transferee Information

[44) The Assignee 1s a(n) Corporation |
|45) FCC Registration Number (FRN) 0002051357 J
|46) First Name {1t mdividual) HMI Jﬂasl Name ![Suf‘hx |
I4?) Entity Name (if other than individual) Metrocall USA, Inc. |
|48) Name of Rea! Party in Interest ![49) TIN ]
[50) Aftention To Stan Sech |
[51) P O Box ”f\nd /Or ”572) Street Address 6677 Richmond Highway ]
[53) City Alexandria |[54) State VA |[55) 2ip Code 22308 |
[56) Telephone Number (703)660-6677 |[57) FAX Number (703)721-3051 |
{58} E-Mail Address stan.sech@metrocall.com |

Name of Assignee/Transferee Contact Representative (if other than Assignee/Transferee)

[59) First Name Frederick (ML M {[Last Name Joyce |[Suffix Esq B
|60) Company Name Venable LLP i
[61) P O Box |[and 7 Or i[62) Street Address 575 Tth Street NW !
[63) city washington I{64) State: DC il65) Zip Code 20004 |
[66) Telephone Number, (202)344-4653 1167) FAX Number (202)344-8300 |
‘EB) E-Mail Address rjoyce @venable.com ]

Alien Ownership Questions
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[EQ) Is the Assignee or Transieree a foreign government or the representative of any foreign government? [
|?0} Is the Assignee or Transferee an alien or the representative of an alien®? }-No
|71) Is the Assignee or Transferee a corporation organized under the laws of any foreign government® ] No

72) |s the Assignee or Transferee a corporation of which more than one-fifth of the capital stock 1s owned of record or voted by
ahens or therr representalives or by a foreign government or representative thereof or by any corporation ergamzed under the No
laws of a toreign country?

73) Is the Assignee or Transferee directly or indirectly controlled by any other corporation of which more than one-fourth of the
capntal stock 15 owned of record or voted by aliens, their representatives, or by a foreign government or representative thereof, or

by any corporation orgamized under the laws of a foreign country? If 'Yes', atlach exhibit explaining nature and extent of alien or No
foreign ownership or control
Basic Qualification Questions

74) Has lhe Assignee or Transieree or any party to this applicaton had any FCC station authonzation, heense or construction
permit reveked or had any application tor an inihal, medification or renewal of FCC station authonzation, heense, construction No
permit demied by the Commission? If 'Yes', attach exhibit explaining crcumsiances

75) Has the Assignee or Transferee or any party 1o this application, or any party directly or indirectly controlling the Assignee or
Transferee, or any party to this application ever been convicted of a telony by any state or federal court? If 'Yes', attach exhibit No
explaining circumstances

76) Has any court finally adjudged the Assignee or Transferee, or any party directly or indirectly contrelling the Assignee or
Transferee guilty of unlawfully monopolizing or atlempting unlawfully to monopolize radio commurication, directly or indirectly,
through control of manufacture or sale of radio apparatus, exclusive traffic arrangement, or any other means or unfair methods of
competiion? If 'Yes', attach exhibit explaining circumstances

77) Is the Assignee or Transferee, or any parly directly or indirectly controlling the Assignee or Transferee currently a party in any No
pending matter relerred to in the preceding two items” If "Yes', attach exhibit explaining aircumstances.

78) Race, Ethnicity, Gender of Assignee/Transferee (Optional)

Race: Asian Black or Afncan-American. White

Pacific Islander ‘

![Amencan Indian or Alaska
2 Native

Native Hawanan or Other I

Not Hispanic or
Latino

Ethniuty:l Hispanic or Latino.

|Gender' ][Female HMaIe i

Assignor/Transferor Certification Statements

1) The Assignor or Transieror cerlifies either (1) that the authonzation will not be assigned or that conlrol of the license will not be
transterred untl the consent of the Federal Communications Commission has been given, or (2) that pnor Commission consent 15 not
required because the transaction is subject o streamiined notification procedures for pro forma assignments and transfers by
telecommunications carners See Memorandum Opinion and Order, 13 FCC Red 6293(1998)

2) The Assignor or Transferor cerlifies that all statements made in thus apphcation and in the exhibits, attachments, or In documents
incorporated by reterence are material, are part of this apphcation, and are true, complete, correct, and made in good faith

|79) Typed or Printed Name of Party Authonized to Sign

}
‘Fursl Name Thomas }LMI HLast Name Saine J[Suffix I
|80) Title Chief Technology Office, VP - Network |
|S|gna1ure Thomas Saine H81)Date 12111703 ]

Assignee/Transferee Certification Stalements

3
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i[1) The Assignee or Transferee certifies either {1) that the authonzation wili not be assigned or that conltrol of the icense will not be

[ transterred until the consent ot the Federa! Communications Commuission has been given, or (2) that prior Commussion consent 1s not
required because lhe fransaction 1s subject o streamlined notification procedures for pro forma assignments and transiers by
telecommunications carners See Memorandum Opinion and Order, 13 FCC Red 6293 (1998)

2) The Assignee or Transferee waives any claim to the use of any particular frequency or of the electromagnetic spectrum as against
the regulatory power ot the Urited States because of the previous use of the same, whether by license or otherwise, and requests an
authonzahon in accordance with this application

3) The Assignee or Transferee certifies that grant of this appiication would not cause the Assignee or Transferee 1o be in wiclahon of
any pertinent cross-ownership, attnbution, or spectrum cap rule *

"It the apphcant has sought a waiver of any such rule in connectton with this application, 1t may make this certihcation subject to the
ouicome of the waiver request

4} The Assignee or Transferee agrees 1o assume all obligations and abide by all conditions iImposed on the Assignor or Transferor
under the subject authorization(s), unless the Federal Communications Commission pursuant 10 a request made heren otherwse
allows, except for liability for any act done by, or any nght accured by, or any suit or proceeding had or commenced agamst the
Assignor or Transferor pnor o this assignment

5) The Assignee or Transferee certifies that all statements made in this apphcation and in the exhibits, alachments, or in documents
incorporated by reference are matenal, are par of this applicatton, and are true, complete, correct, and made in good faith

6) The Assignee or Transferee certifies that neither it nor any other party to the apphcation s subject to a demal of Federal benefits
pursuant to Section 5301 of the Anti-Drug Abuse Act of 1998, 21 U S C § 862, because of a conviction for possession or distnbution
of a controlied substance See Section 1 2002(b) of the rules, 47 CFR § 1.2002(b), for the definihon of "party to the application* as
used i this certification

7) The apphcant certifies that it ether (1) has an updated Form 602 on file with the Commussion, {2) 1s filing an updated Form 602
simulaneously with this apphication, or (3} 18 not required to file Form 602 under the Commission's rules

82) Typed or Prinled Name of Party Authorized to Sign

{First Name Stan I[mMIF [LastName Sech ||Suthx |
{83) Title Chief Operating Officer |
[Signature Stan F Sech /[B4) Date 12111/03 |

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR
IMPRISONMENT (U S Code, Title 18, Section 1001) AND/CR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION
PERMIT (U.S. Code, Titie 47, Section 312(a)(1}), AND/OR FORFEITURE (U.S. Code, Title 47, Section 503).

Authorizations To Be Assigned or Transferred

87) 88) Path E 80) Lower or 91) Upper 92)
"3 || Semca || bocaton (M'fé;{“c?ii've i ombor ! F‘f&H‘)cy Frequency | Constnicted | %% S0
[ kNkv212 [ eN | [ Yes [ Fu_ |
[kKNkv218 ]| cN ] [ Yes | Fum__ |
[KNkvzea || N | [ Yes || Fun_ |
[ kNkv23o || oN | [ Yes || Fun_ |
[kNKkv23s || cN | [ Yes || Fun_ |
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A d by OMB
| FCC Form 603 Schedule for Assignments of Authorization 38260."3803’

Schedule A and Transfers of Control in Auctioned Services See instructions for public
burden estimate

Assignments of Authorization

1) Assignee Eligibility for Installment Payments (for assignments of authorization only)

Is the Assignee claiming the same category or a smaller category of ehgibility for installment payments as the Assignor
{as determined by the applicable rules governing the licenses 1ssued to the Assignor)?

[If 'Yes', 15 lhe Assignee applying for installment payments? ]

2} Gross Revenues and Total Assets Information (if required) (for assignments of authonzation only)

Refer to applicable auction rules for methed to determine required gross revenues and total assels information

Vear 1 C(icrgfrs;rlzfvenues Year 2 Gross Revenues Year 3 Gross Revenues Total Assets ”

3) Certification Statements
For Assignees Claiming Ehgibility as an Entrepreneur Under the General Rule

ﬂAsmgnee certifies that they are eligible to obtan the licenses for which they apply il

For Assignees Claiming Ehgibility as a Publicly Traded Corporation

Assignee certthes that they are eligible 1o obtain the hcenses for which they apply and that they comply with the definibon of a Publicly
Traded Corporation, as set oul In the applicable FCC rules

For Assignees Claiming Eligibility Using a Control Group Struciure

|Assngnee certihes that they are eligible to obtain the licenses for which they apply i
IA_55|gnee certiies that the applicant's sole control group member 1 a pre-existing entity, if applicable ]

For Assignees Claiming Eligibility as a Very Small Business, Very Small Business Consortium, Small Business, or as § Small
Business Consortium

fAsmgnee certifies that they are eligible to obtain the hicenses for which they apply ]
IAssngnee certifies thal Ihe apphcant's sole control group member 1S a pre-existing entity, if apphcable, I

For Assignees Claiming Elgibility as a Rural Telephone Company

Assignee certifies that they meet the detinition of a Rural Telephone Company as set out in the applicable FCC rules, and must ’
disclose all parbes 10 agreement(s) to partiion licenses won In this auclion See applicable FCC rules

Transfers of Control
4) Licensee Eligibility (for transfers of controt only)
As a result of transier of control, must the licensee now claim a larger or hugher category of ehgibility than was l

§ onginally declared?
i
|

[If 'Yes', the new calegory of eligibility of the hcensee 15

Qertif!catlon Statement for Transferees

j Transteree ceriies that the answers provided in ltem 4 are irve and correct ”

The copy resulting from Pnnt Preview I1s inlended to be used as a reference copy only and MAY NOT be submitted to the FCG as an |
application for manual liling
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Attachment List

[ AttaTzhpTent Date { Description Contents
Public Interest
Other 11/25/03 : t 0178862948302725482549647 pdf
L i tatemen
Other 12/11/03 }f‘me“dme“‘ to Exhibit {120 08028302725482549647.pdf
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PAGEMART PCS HOLDINGS, LLC (Assignor)
METROCALL USA, INC. (Assignee)

FCC FORM 603, APPLICATION FOR
ASSIGNMENT OF LICENSES

EXHIBIT ONE, Page 1 of 6

Public Interest Statement/Description of Transactions

Metrocall USA, Inc {(“MUSA”) and PageMart PCS Holdings, LLC (*PageMart”) hereby submit
the foregoing apphcauon, on FCC Form 603, for the Commmussion’s censent to the assignment of licenses
from PageMart to Metrocall Concurrently herewith, an application 1s also being submutted for the
Commussion’s consent to the assignment of icenses from PageMart’s sister company, PageMart 11
Holdings, LLC, to Metrocall Metrocall and PageMart respectfully request that the Commussion treat these
applications as minor amendments to any pending applications of the parties and their respective
subsidiaries

Background

MUSA is a whelly-owned subsidiary of Metrocall Holdings, Inc. (“Metrocall Holdings;"”
collectively with its subsidiaries, “Metrocall”), a company whose stock is publicly traded
ever-the-counter (commeon stock: MTOH.OB: preferred: MTOHP.OB). Metrocall is the
second-Jargest paging and messaging company in the United States, with more than 3.1 million
subscribers nationwide.1 Metrocall provides Commercial Mobile Radio Service (“CMRS”) one-way
and advanced two-way messaging over thousands of facilities licensed to MUSA, under Parts 22 and
90 of the Commission’s Rules, and over the facilities of Nationwide Narrowband Personal .
Communications Service Station KNKV203.

PageMart 1s a wholly-owed subsidiary of WebLink Wireless I, LP (individuaily and collectively
with 1ts subsidianes, “WebLink™), a private ltumuted partnership, which 1s also one of the larger paging and
messaging camers n the U S with approximately 828,000 subscribers nationwide. Through faciliues
licensed to PageMart and PageMan 11 Holdings, LLC, under Parts 24 and 90 of the Comrmssion’s Rules,
WebLink 15 a leading provider of CMRS wireless data services

Metrocall has acquited certain tangible assets and wntellectual property of WebLink, 1n exchange
for the 1ssuance to WebLink of shares of and warrants for Metrocall Holdings' common stock. PageMart
and 11s sister company, PageMart IT Holdings, LLC, will assign their licenses to MUSA in exchange for
warrants for additional shares of Metrocall Holdings' common stock If all warrants are ulumately
exercised, WebLmk will hold less than 15% of Metrocall Holdings™ 1ssued and



PAGEMART PCS HOLDINGS, LLC (Assignor)
METROCALL USA, INC. (Assignee)

FCC FORM 603, APPLICATION FOR
ASSIGNMENT OF LICENSES

EXHIBIT ONE, Page 2 of 6

outstanding common stock, and less than 7% of Metrocall Holdings” total equity, consequently, there will
be no change 1 control of Metrocall Holdings or its subsidiaries Revised ownership information for
MUSA, reflecting its ownership upon completion of this transaction, 1s provided on FCC Form 602,

submutted herewith

The current Section 1 2112(a) of the Comnussion's Rules and the instructions to the current
version of Form 602 have eltmunated a specific request for information regarding officers and directors (at
least insofar as those individuals do nor also hold direct or indirect ownership interests of 10% or more)
None of MUSA’s officers or directors {who are also the officers and directors of Metrocall Holdings) hold,
or will hold upon completion of this ransaction, 10% or more of 1ts equity; nonetheless, out of an
abundance of caution, MUSA s providing the names and citizenship of, and percentages of stock held (if

any) by 1ts executive officers and directors

Name/Title Citizenship Percentage of Stock

Held

Royce Yudkoff, Chairman of the Board Us Less than 1%

Vincent D Kelly, President, Chief Executive Officer, and us Less than 1%

Director

Stan F Sech, Chief Operating Officer Us Less than 1%

George Z Moraus, Chief Fmancial Officer and Treasurer us Less than 1%

Eugene I Davis, Director US N/A

Nicholas A Gallopo, Director uUs N/A

Brian O'Reilly, Dhrector us N/A

David J. Leonard, Director Us N/A

Steven D Scheiwe, Director uUs N/A

No change to the officers and directors of any Metrocall company is anticipated at this time.

The Proposed Transfer Will Serve the Public Interest.

Although the parties to thss transaction are two of the largest messaging carriers in the United
States, Metrocal! and WebLink respectfully subrmt that the proposed transaction will not adversely affect
compention, but will nstead enhance competiion i the public interest The Comnussion has often noted
the ghly competitive nature of the CMRS market, and of the paging and messaging industry in particular,
See, e.g , Implementaion of Seciion 6002(b) of the Omnibus Budget Reconcilwaiton Act of 1993,




PAGEMART PCS HOLDINGS, LLC (Assignor)
METROCALL USA, INC. (Assignee)

FCC FORM 603, APPLICATION FOR
ASSIGNMENT OF LICENSES

EXHIBIT ONE, Page 3 of 6

Annual Repori and Analysis of Compentive Marker Condinons With Respect 10 Commercial Mobile
Services, Seventh Report, FCC 02-179 at 65 (released July 3, 2002) {“Seventh CMRS Compelition Report
™.

The paging/messagmg sector, viewed as a stand-alone market, will conunue to have numerous
competitors following the proposed transaction The Comimussion previously found a larger combination of
messaging carriers, between the then-first and second largest carmiers in the U S | would not adversely
affect competiion, and would serve the public interest. See, In the Matter of Arch Commumcations Group,
Inc and Paging Network, Inc , Memorandum Opimon and Order, DA 00-925 (released April 25, 2000).
The subject transactuon warrants sinular findings, and should likewise be granted. See, e g., Melody Music,
Inc ,345F 2d 730 (DC Cir 1965) Following completion of the proposed transaction, Arch Wireless, Inc.
will remain the largest carmier in this sector, with more than 4 7 mullion units n service as of June 2003
See, Arch Wireless, Inc , SEC Form 10-G (filed August 12, 2003) There will be no change to Metrocall's
position 1t the paging/messaging market, 1t is and will remain the second-largest carmer, competing with
numerous other pagimg/messaging camers Other large carmiers, such as Skytel and Venzon Wireless’
messagmg division, will also continue to provide paging and messaging services In addition to the largest
paging carriers, there are “hundreds of smaller paging operators™ competing 1n the marketplace. Seventh
CMRS Compention Report at 65

Moreover, opportunities for addiuonal entry 1o the paging/messaging industry remain. The FCC
recently completed auctions of MT A-based Narrowband PCS licenses, Narrowband PCS Auction Closes,
Public Notice, Report No AUC-03-50-E, DA 03-3012 (released October 2, 2003); and si1x regional
Nanowband PCS licenses, Regional Narrowband PCS Spectrum Auction Closes, Public Notice, Report
No AUC-03-51-F, DA 03-3006 (released October 1, 2003); all of the high bidders in those auctions
qualified as “very small businesses ” See, ¢ g , Auction 50 Bidder Summary,
hitp ffwareless foe.gov/auctions/50/charts/50bidder xls  In the most recent paging auction, completed in
May of this year, 96 bidders won 2,832 of the hcenses offered, leaving 7,370 “overlay™ licenses available
tor future hicensing  Lower gad {/pper Band Paging Auction Closes, Public Nouce, Report No.
AUC-03-48-E, DA 03-1836 (released May 30, 2003) Addinonally, shared frequencies are available for
commercial paging services under Part 90 of the Commussion’s Rules. See 47 CFR §§ 90 35(c)(36);
90494 Furthermore, among the largest customers of paging/messaging camers are hospitals, law
enforcement and public safety entities, and large business users, see, Implementation of Section 6002(b) of
the Omnibus Budget Reconciltanon Acr of 1993, Annual Report and Analysis of Compenuive Market
Condinons Wuth Respect 1o
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METROCALL USA, INC. (Assignee)

FCC FORM 603, APPLICATION FOR
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Commercial Mobile Services, Eighth Report, FCC 03-150 at § 142 (released July 14, 2003) (“Eighth
CMRS Compention Report”™), m addition 10 the commercially-avatlable alternatives 1o their current paging
services, those customers have the option of obtaining licenses for their own private messaging systems

See, 47 C F R. §§ 90 20(a), 90 35(a)

Thus, even an analysis of competten that looks only to paging and Narrowband PCS operations
demonstrates that the proposed transaction will not allow Metrocall to exercise market domunance The
post-transaction Metrocall will be constramed m 118 pricing and service practices not only by other paging
and Narrowband PCS carriers, but also by the ability of many of its customers o obtain FCC licenses and
self-provision simular wireless services No paging/messaging carrier, large or small, can easily raise
prices, nor can any such carrier neglect the quality of ns network or the relhability of the services 1t
provides to s customers

Nonetheless, the parties further respectfully subrmt that such an analysis 1s 100 narmow m focus
The Commussion’s annual reports of competition in the CMRS industry support a broader view of the
market, since 2000, the Commission has not analyzed paging/messaging as a distinct industry sector, but
has considered these services as part of the broader wireless data market See, Implementation of Section
6002(b) of the Omnibus Budget Reconctlianon Act of 1993, Annual Report and Analysis of Competitive
Market Condinions Wuh Respect 10 Commerctal Moble Services, Fifth Reporr, FCC 00-289 (released
August 18, 2000) (“Fifth CMRS Comperirton Reporr”™) (“In the context of this developing [mobile data]
sector, pagimng/messaging services can be viewed as part of the larger landscape™) The proposed
transaction 1s properly analyzed by considering 1ts smpact on that “larger landscape ”

The Commussion’s reports of competition 111 the CMRS industry demonstrate that the wireless
data industry 1s a large and rohust market, of which paging and messaging carriers represent only a small
fracion Broadband CMRS carriers —some of which are among the largest companies in the
telecommunications industry and atl of which have greater spectrum allocations than paging and
Narrowband PCS hcensees — provide wareless messaging, e-mail and other data services m competitzon
with paging/messaging carriers  See, e g , Eighth CMRS Comperuton Report a1 142; Seventh CMRS
Competition Report at 66 In recent years, many customers have turned from paging/messaging services to
mobile telephone services that include text messaging and similar offenings. See, e.g , Fifth CMRS
Compettion Report at 58  According 10 the Eighth CMRS Competition Report, there were an esimated
14 1 mulhon paging subscribers nationwide in 2002, representing a decrease of nearly 4 mullion customers
from the previous year Eighth CMRS Compeniion Report atq141. Conversely,
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approximately 11 9 mullion of the nation’s mobile telephone subscrbers also received one or more mobile
data offerings 1n 2002, representing an increase of more than 4 nullion subscribers  id. atq 124.
Additionally, there are a number of data-only mobile networks, some operated by broadband CMRS
carriers and some by non-carmier providers, offering e-mal, Internet access and other services to devices
such as PDAs See, ¢ g., 1d atqj 131-134, 166 It has been estimated that use of such data-only mobile
services more than doubled during 2002, Id. at §124

In short, "“the multitude of mobile data services, service providers, pricing plans and devices
available 1o customers” 1s evidence that the competition for CMRS services generally, and wireless data
services in particular, 1s strong and growing See, id. at {127 In such a highly competitive and rapidly
expanding market, the proposed transaction can have no 11l effects on competrion or consumers. Even if
the posi-transaction Metrocall did not face competition from numerous other paging/messaging carriers, it
would sull be subject to intense compettion from an array of wireless data providers, who generally have
more spectrum on which w provide services n addition to messaging, wireless alerts, and similar services.
The post-transaction Metrocall will sull need to provide rapid and reliable messaging, at reasonable prices
and with a strong focus on customer service, 1f 1t hopes to compete in this market

Rather than harming competinon, this transaction will benefit the public by enabling Metrocall to
recognize greater economies of scale in the post-transaction company’s networks, facibiues and spectrum,
allowing 1t to use 1ts resources to further improve existing services and to deploy new and innovative
services 1n accordance with customer demand The post-acquisition Metrocall will combine the strengths
of WebLink’s and Metrocall’s technologically-advanced two-way interactive messaging, wireless e-mail
and Internet connectivity, and one-way messaging services WebLink’s two-way NPCS network covers
areas encompassing 90% of the U S. population, and 1t provides an array of services, ranging from
tradiuonal paging to relemetry, wireless e-mail and other data services. Metrocali has an impressive retail
presence, with offices and retail locauons in more than forty states. Through 1ts own networks and
proprietary software products, as well as through strategic partnerships with other technology leaders,
Metrocall provides a vanety of wireless information services and business solutions in addition to its core
messaging busmess A grant of the subject applhication will permut the post-transaction company to obtain
new efficiencies for these considerable resources, making it a stronger competitor in the challenging
wtreless data marketplace.
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Metrocall 1s evidently guahified to hold FCC licenses Through vanous corporate organizational
structures, the Metrocall corporate family has provided pagmg/messaging services for more than thirty
years, as long-term licensees and/or affiliates of various hicensees, the Metrocall companies have been
found by the Commussion to be qualified to hold heenses in numercus radio services The credentials of
WebLmk and 1ts subsicharies as licensees have likewise been established over a period of fifteen years, by
their qualificanion to hold thousands of Comrussion authorizations

For all the foregoing reasons, Metrocall and WebLink respectfully submit that the proposed
transfer of control of PageMart to Metrocall will serve the public interest, and the subject application
should be expeditously granted.



1 The pencding application for assignment of hicenses from Nationwide Paging, Inc. to Metrocall USA, Inc
File No 0001471158) wall not matenially affect the estimated number of subscribers. Nationwide Paging
has approximately 70,000 to 80,000 umuts 1n service, predomimantly through resellers



PROPOSED ASSIGNMENT OF LICENSES

AMENDMENT TO EXHIBIT 1

This nstant fihng seeks to amend the pending Federal Communications Commission
(“Commssion” or “FCC”) apphcations for assignment of FCC licenses from PageMart Il
Holdings, LLC (“PageMart II") ! and PageMart PCS Holdings, L1LC (*PageMart PCS”) 2
(PageMart 11 and PageMart PCS together, the “FCC Licensees™) to Metrocall USA, Inc.
("Metrocall™), filed with the Commission on November 25, 2003. This amendment addresses

FCC staff questions related to the imual Exhibit 1.

First, in response to the staff’s question of whether WebLink Wireless I, L.P. ("WebLink
Wireless"), the parent of the FCC Licensees, will continue operating as a wireless provider,
WebLink Wireless intends to exit the wireless marketplace. Under the agreements between
WebLink Wireless and Metrocall, all of the FCC licenses and WebLink's subscribers are being
transferred to Metrocall. Upon consummation of the transaction, WebLink Wireless will no

longer provide paging and messaging services.

Second, in connection with the staff’s question regarding WebLink's customers, WebLink
and Metrocall plan a smooth and seamless transition for customers. WebLink's customers will
retain the same account team and the same tilling interface and procedures as the integration
commences It is very much m Metrocall’s best interests (o ensure that WebLink's customers are
seamlessly integrated into Metrocali’s paging operations; there are other one-way and two-way
paging carmers in Texas and nationwide. and, Metrocall has no interest in giving WebLink’s

customers any incentives (based on price or service quality) to want to choose a different carrier.
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Many specific steps have been taken by Metrocall and WebLink to ensure that WebLink’s
customers will continue to receive high quality, uninterrupted services during the transition from
WebLink to Metrocall. For instance, Metrocall and Webl.ink executives and senior staff have
formed an yntegration team, which has held numerous meetings and adopted specific procedures
for integrating their respective networks, while ensuring that WebLink’s customers will continue
to receive high quality service without any interruptions or adverse changes. Metrocall already
has a large place of business in Dallas, close to WebLink’s Plano headquarters; hence billing,
network and other mtegration operations will be taken care of with no negative implications for
customers. Metrocall has a substantially larger sales, service and techmcal support staff than
does WebLink, consequently. expeciahions are that overall Jevels of support and service for
WebLink’s customers will immediately improve upon consummation of this transaction'. Also,
due to marketing arrangements that Metrocall has with PCS, wi-fi and other telecom service
providers, WebLink customers will have a wider array of services available to them from the

combined WebLink/Metrocall resources. For all these reasons, this acquisition may be expected

to fead 10 improved services at competitive prices for all of WebLink’s existing customers.

Finally, n response to the staff’s question regarding pending applications, PageMart II’s
acquisition of the licenses of Network Services, LLC, Debtor-in-Possession, was consummated

as of November 6, 2003.3 There are no other pending PageMart Ii or PageMart PCS

applications.

As asserted 1n the underlying applications, this transaction will serve the public interest

and thus, the applications should be expeditiousiy granted
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! FCC File No. 0001525608
1 FCC File No. 0001525609
3 FCC Tile No. 0001360151
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